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DEFIMTION  OF  TERMS. 

In  the  interest  of  brevity  certain  terms  are  employed  in  this  plan  to  convey 
definite  meanings.  These  terms  and  their  respective  meanings,  except  where  a 
different  meaning  is  plainly  indicated  by  the  context,  are  the  following: 

The  "Old  Company"  refers  to  the  existing  San  Francisco-Oakland  Terminal 
Railways,  and  its  allied  and  subsidiary  companies. 

The  term  ''Operating  Company"  refers  to  a  proposed  new  corporation  to  be 
organized  under  the  laws  of  the  State  of  California  for  the  purpose  of  owning 
and  operating  the  properties  now  owned  by  San  Francisco-Oakland  Terminal 
Railways  and  its  subsidiary  and  allied  corporations.  In  the  discretion  of  the  Re- 
organization Committee,  one  or  more  corporations  may  be  organized  for  this  pur- 
pose, as  may  seem  most  advantageous,  and  the  term  "Operating  Company"  is  to 
be  understood  to  include  whatever  corporation  or  corporations  may  be  employed 
for  the  purpose  stated  in  accordance  with  the  final  determination  of  the  Reorgani- 
zation Committee. 

The  term  "Reorganization  Committee"  refers  to  the  committee  constituted 
by  the  agreement  of  December  1,  1919,  as  the  same  may  be  constituted  at  the  time 
referred  to. 

The  term  "Deposit  Agreement"  refers  to  the  last  mentioned  agreement  of 
December  1,  1919. 

The  term  "Reorganization  Plan"  refers  to  this  plan  of  reorganization. 

The  term  "Depositaries"  refers  to  the  depositaries  that  shall  be  acting  under 
the  said  agreement  of  December  1,  1919,  at  the  time  referred  to. 

The  term  "Depositors"  refers  to  holders  at  the  time  referred  to  of  certifi- 
cates of  deposit  issued  under  and  pursuant  to  the  provisions  of  said  agreement  of 
December  1,  1919,  and  shall  be  construed  to  include  not  only  persons  acting  in 
their  own  right,  but  also  trustees,  guardians,  committees,  agents  and/or  persons 
acting  in  a  representative  or  fiduciary  capacity  and  those  represented  by  or 
claiming  under  them  and  partnerships,  associations  and  corporations  as  well  as 
individuals. 

The  term  "Deposited  Bonds"  refers  to  all  bonds  that  shall  at  the  time  refer- 
red to  have  been  deposited  under  the  said  Agreement  of  December  1,  1919,  and  be 
subject  to  this  Plan, 


II. 

THE  EEORGAMZATION  COMMITTEE. 

Inasmuch  as  the  Reorganization  Committee  represents  a  large  majority  of  the 
securities  of  the  "Old  Company,"  that  committee  is  to  be  continued  with  its 
present  membership  as  the  Committee  which  will  be  charged  with  the  supervision 
and  direction  of  the  proceedings  for  the  execution  of  the  Plan  and  Agreement, 
and  with  the  powers  set  forth  in  the  said  Agreement  of  December  1,  1919,  and  in 
this  Plan.  Pending  the  completion  of  the   reorganization,  it  shall  exercise  by  af- 
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firmative  vote  of  a  majority  of  its  members  any  and  all  powers  necessary  to  carry 
this  Plan  into  effect.  The  Reorganization  Committee  is  composed  of  the  follow- 
ing persons: 

-r  ,      r.    T^  A.  Crawford  Greene,  ^     .     ,4-  xt  i. 

John  S.  Drum,  j    ^    Carlston  ^^™  ^eN&h, 

P.  E.  Bowles,  i:  ■;•  ;^f -T;     1.  Paul  A.  Sinsheimer  and 

^     .      .      „'.,--  Herbert  Fleishhacker,  ^  _, 

Benjamin  H.  Dibblee,         ^   ^    Garthwaite,  ^^"^"   ^"""^^• 

III. 
NEW  CORPORATION— FOBECLOSUBE  AND  PURCHASE  OF  PROPERTY. 

The  reorganization  of  the  Old  Company  is  to  be  effected  subject  to  the  power 
of  the  Reorganization  Committee,  in  its  absolute  discretion,  to  vary  details  of 
method,  through  the  agency  of  a  new  corporation  or  several  corporations  (called 
hereafter,  whether  eventually  one  or  more,  the  '^Operating  Company"),  which, 
when  the  organization  is  completed,  will  be  vested  with  the  title  to  and  will  oper- 
ate the  San  Francisco-Oakland  Terminal  Railways  properties  (provided  the  Reor- 
ganization Committee  shall  be  able  to  purchase  or  arrange  for  the  purchase  of  the 
same  at  a  price  which  shall  be  deemed  proper),  and  as  well  all  additions  thereto 
and  extensions  thereof. 

The  instrumentalities  and  methods  to  be  employed  to  effect  the  i^eorganization 
are  to  be  determined  by  the  Reorganization  Committee  in  its  absolute  discretion, 
provided  that  in  substance  the  results  contemplated  by  the  Plan  and  Agreement 
shall  be  accomplished. 

The  Reorganization  Committee  shall  have  power  in  the  matter  of  the  foreclosure 
of  the  respective  bond  and  note  issues,  in  the  creation  of  new  mortgages  or  deeds 
of  trust,  and  in  making  effective  the  plan  of  reorganization,  to  exercise  in  so  far  as 
the  exercise  thereof  shall  be  necessary  to  the  protection  of  the  security  holders, 
the  rights  which  the  holders  of  securities  of  the  several  issues  may  exercise,  under 
the  provisions  of  the  deeds  of  trust  or  collateral  trust  agreements  securing  the  same. 

The  Reorganization  Committee  shall  have  power  to  make  such  changes  in  the 
method  of  carrying  out  the  Plan  of  Reorganization,  or  the  terms  or  conditions 
thereof,  as  may  in  its  opinion  be  necessary,  proper  or  expedient,  provided  that 
no  change  in  the  result  of  the  Plan  or  substantially  affecting  the  rights  of  any  or 
all  of  the  parties  shall  become  effective  until  the  Committee  shall  have  given  notice 
of  the  proposed  changes  in  the  manner  specified  in  paragraph  "fourth"  of  Deposit 
Agreement  for  giving  notice  of  the  adoption  of  the  Plan.  In  such  latter  case, 
any  depositor  thereunder  may  surrender  his  certificate  of  deposit  and  withdraw 
his  deposited  securities  at  any  time  before  the  expiration  of  thirty  (30)  days 
after  the  first  publication  of  notice  of  adoption  of  such  proposed  changes  by  the 
Committee,  and  by  such  withdrawal  shall  cease  to  have  any  rights  or  obligations 
thereunder;  depositors  who  shall  not  have  so  withdrawn  before  the  expiration  of 
said  thirty  (30)  days  shall  be  deemed  and  treated  as  assenting  to  and  be  bound 
by  said  changes,  and  the  Committee  shall  thereby  be  empowered  and  authorized 
by  them  to  carry  out  said  changes,  and  to  use  all  or  any  of  the  securities  of  such 
depositors  in  accordance  therewith. 

In  effecting  the  purchase  of  the  property  of  the  Old  Company,  if  such  pur- 
chase shall  be  made,  the  Reorganization  Committee  may  use  to  such  extent  and  in 
such  manner  as  may  be  necessary  and  practicable  the  deposited  bonds. 
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SECURITIES  AND  OBLIGATIONS  OF  OLD  COMPANY. 

The  outstanding  securities  of  the  old  company  involved  in  this  reorganization 
are  the  following: 

Bonds 

1.  Oakland,   San  Leandro  &  Haywards  Elec- 
tric Railway  1st  Mtg.  6s,  March  1,  1922..     $     236,000 

2.  Twenty-third     Avenue     Electric     Eailway 

1st  Mtg.  6s,  March  15,  1923 229,000 

3.  Oakland    Transit     Company    1st    Consoli- 
dated 6s,  July  7,  1918 1,121,000 

4.  Oakland  Transit  1st  Consolidated  5s,  July 

1,  1931   1,595,000 

5.  Oakland  Transit  Consolidated  1st  Consoli- 
dated 5s,  July  1,   1932 1,202,000 

6.  Oakland     Traction     Consolidated     General 
Consolidated  5s,  January  2,  1933 2,134,000 

7.  Oakland   Traction   Company   General   Con- 
solidated 5s,  January  18,  1935 3,177,000 

8.  East  Shore  &  Suburban  Railway  Company 

1st  Mtg.  5s,  July  1,  1940 620,000 

9.  San  Francisco,  Oakland  &  San  Jose  Rail- 
way 1st  Mtg.  5s,  January  2,  1933 3,000,000 

10.  Saa  Francisco,  Oakland  &  San  Jose  Railway 

2nd  Mtg.  5s,  January  2,  1933 1,500,000 

11.  San  Francisco,  Oakland  &  San  Jose  Con- 
solidated   Railway    Gen.    Consolidated    5s, 

May    19,    1938 1,587,000 

Total    Bonds $16,401,000 

Notes 

Oakland  Railways  6%  Notes   (past  due)   June 

12,  1913   2,500,000 

Oakland   Terminal   Company   6%    Notes    (past 

due)   August  20,  1913 1,100,000 

Total    Notes $3,600,000 

Equipment  Bonds  and  Notes 

Oakland    Traction    Company    6%     Equipment 

Bonds  due  serially  1912-1919 $      33,000 

San  Francisco-Oakland  Terminal  Railways  6% 

Equipment  Notes  due  serially  1917-1925 70,000 

San  Francisco  -  Oakland  Terminal  Railways 
Equipment  Trust  Certificates  maturing  seri- 
ally 1923-1933    600,000 

Total  Equipment  Bonds  and  Notes  $  703,000 

Stock 

A    6%  Cumulative  Preferred $12,050,000 

B     6%Cumulative  Preferred    1,000,000 

C     Common    15,125,000 

Total  Stock $28,175,000 

Total  Securities  of  All  Ci asses  Outstanding $48,879,000 
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In  addition  to  the  foregoing,  a  promissory  note  for  $2,500,000  of  the  San  Fran- 
cisco-Oakland Terminal  Railways,  is  held  in  pledge  as  security  for  the  payment  of 
Oakland  Railways  notes. 

In  addition  to  the  above  outstanding  bonds  and  secured  notes,  thei*e  will  be  un- 
paid coupons  upon  bonds  of  the  various  issues  referred  to  above,  maturing  subse- 
quent to  November  19,  1919,  all  coupons  on  all  issues  of  bonds  maturing  prior  to 
that  date,  and  upon  bonds  of  the  Oakland,  San  Leandro  and  Haywards  Electric 
Railway  1st  Mortgage  6s,  and  Twenty-third  Avenue  Electric  Railway  1st  Mort- 
gage 6s,  to  be  paid  in  cash. 

V. 
CASH  REQUIREMENTS. 

The  moneys  realized  from  the  sale  of  $2,500,000  of  First  Mortgage  Bonds  will 
be  employed  to  meet  the  estimated  cash  requirements  of  the  Plan.  This  sum 
will  be  used  to  retire  Equipment  Trust  obligations  ($600,000  of  which  will  be  ex- 
pended for  the  partial  construction  and  equipment  of  two  new  ferry  boats) ;  to 
reimburse  the  Depreciation  Fund  established  by  order  of  the  Railroad  Commission 
for  expenditures  made  therefrom  for  the  construction  and  equipment  of  such  ferry 
boats;  to  pay  in  cash  accrued  and  unpaid  interest  on  Group  I-A  bonds  to  date 
of  exchange  for  new  issues;  to  pay  coupons  maturing  prior  to  November  19, 
1919;  to  discharge  obligations  of  Oakland  Terminal  Company  of  not  exceeding 
$50,000;  to  carry  out  the  Plan  and  to  pay  the  expenses  of  reorganization  and  to 
make  all  necessary  disbursements  in  connection  therewith,  including  payments 
necessary  to  pay  non-assenting  bondholders;  to  make  necessary  disbursements  for 
the  property  and  for  other  corporate  purposes. 

VI. 
PBOyiSION  FOE  CASH  REQUIREMENTS. 

New  bonds  of  the  Operating  Company  are  to  be  sold  as  provided  in  Article 
VIII  of  this  Plan. 

VII. 
GROUPING  OF  BOND   ISSUES. 

The  Reorganization  Committee  has  segregated  the  existing  bond  issues  (with 
the  exception  of  the  equipment  note  issues  which  will  be  paid  in  cash)  into  four 
groups.  These  classifications  have  been  made  after  giving  full  consideration  to 
priorities  of  issues,  values  of  properties  pledged  to  secure  the  same,  the  impracti- 
cability of  separate  operation  of  the  properties  in  the  event  of  foreclosure,  the 
respective  earning  capacities  of  the  properties  as  effected  by  unified  operation, 
their  relative  market  value,  and  the  cost  of  future  operations  and  revenue  to  be 
expected  from  future  earnings.    The  classifications  are  as  follows: 
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Group  I-A 

Oakland,    San   Leandro   &   Haywards    Electric 

Railway  1st  Mortgage  6s,  1922 $    236,000 

Twenty-third    Avenue    Electric    Railway    1st 

Mortgage   6s,   1923 229,000    $     465,000 

Group  I-B 

Oakland  Transit  Company  1st  Consolidated  6s, 

1918    $1,121,000 

Oakland  Transit  1st  Consolidated  5s,  1931 1,595,000 

Oakland  Transit  Consolidated  1st  Consolidated 

5s,    1932 1,202,000 

San  Francisco,  Oakland  &  San  Jose  Railway  1st 

Mortgage  5s,  1933 3,000,000 

East  Shore  &  Suburban  Railway  Company  1st 

Mortgage   5s,   1940 620,000    $  7,538,000 

Group  II 

Oakland  Traction  Consolidated  General  Con- 
solidated   5s,    1933 $2,134,000 

San  Francisco,  Oakland  &  San  Jose  Railway  2nd 
Mortgage  5s,  1933 1,500,000    $3,634,000 

Group  III 

Oakland  Traction  Company  General  Consoli- 
dated   5s,    1935 $3,177,000 

San  Francisco,  Oakland  &  San  Jose  Consoli- 
dated Railway  General  Consolidated  5s,  1938 .         1,587,000    $  4,764,000 

Grand  Total  of  All  Four  Groups $16,401,000 

In  addition  to  the  $4,764,000  bonds  in  Group  III  which  are  outstanding  in 
the  hands  of  the  public,  $1,843,000  Oakland  Traction  Company  General  Consoli- 
dated 5s,  1935,  and  $1,413,000  San  Francisco,  Oakland  &  San  Jose  Consolidated 
Railway  General  Consolidated  5s,  1938,  or  a  total  of  $3,256,000  of  this  Group,  are 
pledged  as  collateral  for  the  $2,500,000  Oakland  Railways  6%  Notes. 

VIII. 
SECURITIES   TO  BE   ISSUED   BY   THE   IfEW   COMPANIES. 

The  Plan  requires  the  issuance  of  the  following  bonds,  notes  and  stocks: 
A.  A  FIRST  MORTGAGE  BOND   ISSUE   IS   TO   BE   CREATED  by 

the  Operating  Company  to  provide  the  new  money  referred  to  in  Article  V. 
The  total  amount  to  be  authorized  shall  be  $10,000,000.  These  bonds  shall 
mature  in  15  years,  shall  be  issued  in  series,  shstll  bear  such  rates  of  interest 
not  exceeding  7%,  and  shall  be  callable  at  such  a  premium  as  may  be  de- 
termined by  the  board  of  directors  at  the  time  of  the  issuance  of  any 
series. 
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These  bonds  are  to  be  a  first  mortgage  upon  all  tbe  property  owned 
by  the  Operating  Company,  except  as  hereinafter  in  Paragraphs  B  and 
C,  stated,  and  are  to  be  additionally  secured  by  the  collateral  pledge  of 
all  the  stock,  except  qualifying  directors  *  shares,  of  the  subsidiary  compan- 
ies which  shall  issue  bonds  described  hereinafter  in  Paragraphs  B  and  C 
of  this  Article,  and  of  any  other  subsidiary  companies  which  may  be 
formed. 

Of  this  new  first  mortgage  issue,  the  first  series  of  $2,500,000  is  to  be 
initially  issued  and  sold,  and  the  owners  of  the  new  common  stock,  as  a 
condition  of  the  issuance  of  such  stock  to  them,  shall  buy  at  least  $1,- 
000,000  of  such  issue  at  par. 

B.  A  CLOSED  FIRST  MORTGAGE  OF  IS-YEAR  6%  BONDS,  aggre- 
gating $236,000  to  be  issued  by  a  separate  company  (all  of  the  stock  of 
which,  except  qualifying  directors'  shares,  shall  be  owned  by  the  Operating 
Company)  which  shall  own  the  property  now  covered  by  the  1st  Mortgage 
6%  bonds  of  Oakland,  San  Leandro  &  Hay  wards  Electric  Railway,  due  1922, 
in  the  amount  of  $236,000,  callable  at  the  same  premium  as  the  $2,500,000 
of  bonds  provided  to  be  issued  under  Article  V,  and  the  authorized  issue 
referred  to  in  Paragraph  A  of  this  Article,  the  old  bonds  to  be  exchanged 
for  these  new  bonds,  par  for  par. 

C.  A  CLOSED  FIRST  MORTGAGE  OF  15-YEAR  6%  BONDS,  aggre- 
gating $229,000  to  be  issued  by  a  separate  company  (all  of  the  stock  of 
which,  except  qualifying  directors'  shares,  shall  be  owned  by  the  Operating 
Company),  which  shall  own  the  property  now  covered  by  the  1st  Mortgage  6% 
bonds  of  Twenty-third  Avenue  Electric  Railway,  due  1923,  in  the  amount  of 
$229,000,  callable  at  the  same  premium  as  the  $2,500,000  of  bonds  provided 
to  be  issued  under  Article  V,  and  the  authorized  issue  referred  to  in  Para- 
graph A  of  this  Article,  the  old  bonds  to  be  exchanged  for  these  new 
bonds,  par  for  par. 

Application  shall  be  made  by  the  new  company  to  the  Superintend- 
ent of  Banks  to  certify  the  bonds  referred  to  in  the  foregoing  Paragraphs 
A,  B  and  C  as  legal  investments  for  savings  banks. 

D.  A  GENERAL  AND  REFUNDING  MORTGAGE,  JUNIOR  IN  LIEN 
TO  THE  MORTGAGES  DESCRIBED  IN  PARAGRAPHS  A,  B  AND  C 
OF  THIS  SECTION.  Total  amount  to  be  authorized  $20,000,000,  due  in 
15  years.  Of  this  total  issue  bonds  in  an  amount  sujBficient  to  exchange,  par 
for  par,  for  the  bonds  in  Group  I-B,  together  with  unpaid  coupons  and  in- 
terest of  such  bonds,  maturing  subsequent  to  November  19,  1919,  shall  be 
issued  forthwith  and  exchanged,  par  for  par,  for  the  bonds  in  Group  I-B. 
Of  such  amount  initially  issued,  those  which  are  exchanged  for  the  bonds  in 
Group  I-B,  which  bear  6%  interest,  or  to  refund  coupons  upon  such  bonds, 
shall  bear  6%  interest,  and  those  bonds  which  are  issued  in  exchange  for 
bonds  in  Group  I-B  which  bear  5  %  interest,  or  to  refund  coupons  upon  such 
bonds,  shall  bear  interest  at  the  rate  of  5%. 
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The  remaining  authorized  bonds  are  to  be  issued  only  to  refund 
bonds  issued  under  the  mortgages  described  in  Paragraphs  A,  B  and  C 
of  this  Article.  The  mortgage  will  provide  that  these  unissued  refunding 
bonds  may  be  issued  in  series,  with  such  interest  rate,  not  to  exceed  7%, 
and  callable  at  such  price,  as  may  be  determined  by  the  board  of  directors. 

In  view  of  the  fact  that  the  issuance  of  any  of  these  authorized 
bonds  will  proportionately  reduce  the  underlying  debts  created  by  the 
mortgages  described  in  Paragraphs  A,  B  and  C  of  this  Article,  this  mort- 
gage is  virtually  closed, 

E.  A  $2,500,000  10-YEAE  CLOSED  COLLATERAL  TRUST  NOTE  IS- 
SUE OF  THE  OAKLAND  RAILWAYS,  or  a  new  company  (all  of  the 
stock  of  which,  except  qualifying  directors'  shares,  will  be  owned  by  the 
Operating  Company),  callable  at  par  and  interest,  to  be  collaterally  secured 
by  $1,628,000  Prior  Preferred  7%  Stock  and  $1,628,000  Preferred  Stock  and 
$1,202,800  new  Common  Stock  of  the  Operating  Company,  which  securities 
will  be  exchanged  for  $3,256,000  bonds  of  Group  III  and  $4,811,200  of  Pre- 
ferred Stock  of  the  Old  Company,  now  held  as  collateral  for  the  outstanding 
$2,500,000  Oakland  Railways  (Halsey)  Notes.  These  new  notes  shall  be  guar- 
anteed as  to  interest  only  by  the  Operating  Company,  which  shall  have  the 
right  to  pay  said  Notes  on  any  interest  payment  date  prior  to  maturity ;  the 
trust  deed  securing  such  notes  shall  provide  for  a  waiver  of  stockholders'  lia- 
bility, and  that  when  the  notes  have  been  paid,  the  above  collateral  shall 
be  returned  to  the  treasury  of  the  company,  with  the  exception  of  $952,- 
800  of  new  Common  Stock,  which  will  go  to  the  original  holders  or  their 
successors,  such  holders  having  originally  furnished  said  stock  as  collat- 
eral for  the  Oakland  Railways  note  issue.  The  $2,500,000  new  notes  are 
to  be  exchanged,  par  for  par,  for  the  now  outstanding  Oakland  Railways 
Note  Issue  in  like  amount.  All  further  claims  to  the  security  of  the 
$2,500,000  note  of  the  Old  Company  will  be  released  and  that  note  will  be 
surrendered  and  cancelled. 

F.  AN  ISSUE  OF  7%  PRIOR  PREFERRED  CUMULATIVE  STOCK, 
in  the  amount  of  $6,735,500  plus  an  amount  equivalent  to  the  unpaid  interest 
on  the  bonds  in  Groups  II  and  III,  cumulative  as  to  dividends  and  preferred 
as  to  both  dividends  and  assets,  to  be  exchanged,  in  the  proportion  herein- 
after indicated,  for  bonds  in  Groups  II  and  III,  and  in  addition  unpaid 
coupons  and  interest  thereon  as  shall  accrue  subsequent  to  November  19,  1919, 
as  provided  in  Article  X  hereof.  Of  this  stock  (disregarding  such  stock  as 
is  issued  to  cover  unpaid  interest)  $5,107,500  will  be  outstanding  in  the  hands 
of  the  public,  and  $1,628,000  will  be  pledged  as  collateral  security  for  the 
$2,500,000  Oakland  Railways  6%  Collateral  Trust  15-year  Note  Issue.  This 
pledged  stock  will  have  no  voting  power  so  long  as  it  remains  in  pledge  or  in 
the  treasury  of  the  Operating  Company,  and  will  not  receive  dividends  so  long 
as  the  interest  on  the  Oakland  Railways  Note  Issue  is  paid,  and  upon  payment 
of  the  note  issue,  will  be  returned  to  the  treasury  of  the  Operating  Com- 
pany. 

G.  AN  ISSUE  OF  7%  PREFERRED  STOCK,  subject  to  the  prior  prefer- 
red,    cumulative     as     to     dividends    as    against    the    common    stock,. 
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and  preferred  as  against  the  common  stock  as  to  dividends  and 
assets,  to  be  exchanged  in  the  proportion  hereinafter  indicated, 
for  bonds  in  Groups  II  and  III,  and  in  addition  of  unpaid  coupons  and  in- 
terest thereon  as  shall  accrue  subsequent  to  November  19,  1919,  as  provided  in 
Article  X  hereof.  Of  this  stock  (disregarding  such  stock  as  is  issued  to  cover 
unpaid  interest)  $3,290,500  will  be  outstanding  in  the  hands  of  the  public, 
and  $1,628,000  will  be  pledged  as  collateral  security  for  the  $2,500,000  Oak- 
land Railways  6%  Collateral  Trust  15-year  Note  Issue.  This  pledged  stock 
will  have  no  voting  power  and  will  not  receive  dividends,  so  long  as  the  in- 
terest on  the  Oakland  Railways  Note  Issue  is  paid,  and  upon  payment  of  the 
note  issue  will  be  returned  to  the  treasury  of  the  Operating  Company. 

H.  AN  ISSUE  OF  $3,262,500  OF  COIMMON  STOCK  to  be  issued  in  ex- 

change for  $13,050,000  of  Preferred  Stock  of  the  Old  Company  on  the  basis  of 
one  share  of  new  Common  for  four  shares  of  old  Preferred.  Of  this  $3,262,500 
of  new  Common  Stock  $2,059,700  will  be  outstanding  in  the  hands  of  the 
public  and  $1,202,800  will  be  pledged  as  collateral  security  for  the 
$2,500,000  Oakland  Railways  6%  Collateral  Trust  Note  Issue  described 
in  Paragraph  E,  of  this  Article.  Upon  payment  of  the  Oakland  Railways 
Notes,  $250,000  of  the  pledged  stock  (which  shall  have  no  voting  power  un- 
less acquired  through  foreclosure  of  pledge)  will  be  returned  to  the  trea- 
sury of  the  Operating  Company  and  $952,800  to  the  successors  of  those 
who  furnished  it  as  collateral  for  the  Oakland  Railways  Note  Issue. 

All  interest  on  outstanding  bonds  maturing  prior  to  November  19,  1919,  and  upon 
all  outstanding  bonds  of  Group  I-A  to  date  of  exchange  of  securities,  shall  be  paid  in 
cash,  and  all  other  coupons  and  interest  due  subsequent  to  November  19, 1919,  and  up  to 
the  time  of  the  distribution  of  new  securities,  .  shall  be  refunded  by  the  issuance  of 
bonds  or  prior  preferred  or  preferred  stock,  as  the  case  may  be.  It  is  estimated 
that  the  amount  of  coupons  to  be  so  refunded  will  be  approximately  three  year's^ 
interest  on  the  various  bond  issues,  but  if  more  than  three  years'  interest  and  cou- 
pons are  required  to  be  refunded  at  the  time  of  the  consummation  of  this  Plan,  the 
amount  of  new  bonds  and  preferred  stocks  to  be  distributed  will  be  increased  by 
the  amount  of  such  excess. 

Except  as  herein  otherwise  provided,  the  Reorganization  Committee  retains  and 
shall  have  the  power  to  fix  and  determine  the  provisions  of  the  various  articles 
of  incorporation,  deeds  of  trust  and  other  agreements  securing  the  respective 
issues,  including  a  provision  relieving  the  holders  of  the  stock  herein  provided  to 
be  issued  from  all  stockholders'  liability  with  reference  to  such  issues. 

IX. 
TIDELAIVD  NOTES. 

The  New  Company  will  have  no  interest  in  the  Tidelands.  All  rights  of  hold- 
ers of  Tideland  Notes  upon  the  collateral  securing  the  Oakland  Railways  Notes 
shall  be  released  and  recourse  against  both  the  present  and  future  Operating  Com- 
pany shall  be  waived ;  as  a  consideration  for  such  waiver  and  release  new  first 
mortgage  bonds  of  a  face  value  of  $50,000  or  their  equivalent  are  to  be  delivered 
to  Tideland  note  holders  or  for  their  account. 
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EXCHANGE  OF  OLD  BOND  ISSUE! 
SECUKITIES,  WITHOUT  BEGA! 

Old  Securities  S  .     . 

Group  I- A: 

$     236,000  Oakland,    San    Leandro    &    Haywards    Electric    Railway 

1st  Mortgage  6%  Bonds,  1922 

229,000  Twenty-third  Avenue  Electric  Railway  1st  Mortgage  6% 

Bonds,    1923. 

For  description  new  divisional  mortgage  refer  to  Para- 
graphs B  and  C  of  Article  VIII. 

Group  I-B: 

$  1,121,000  Oakland  Transit  Company  1st   Consolidated   6%   Bonds, 

1918    

$  1,595,000  Oakland  Transit  1st  Consolidated  5%  Bonds,  1931 

$  1,202,000  Oakland  Transit  Consolidated  1st  Consolidated  5%  Bonds, 

1932    

$  3,000,000  San  Francisco,  Oakland  &  San  Jose  Railway  1st  Mortgage 

5%   Bonds,   1933 

$      620,000  East  Shore  &  Snbnrban  Railway  Company  1st  Mortgage 

5%   Bonds,  1940 

For  description  of  new  Greneral  &  Refunding  Mortgage 

refer  to  Paragraph  D  of  Article  VIII. 
Group  II: 
$  2,134,000  Oakland  Traction  Consolidated  General  Consolidated  5% 

Bonds,    1933 

$  1,500,000  San  Francisco,  Oakland  &  San  Jose  Railway  2nd  Mortgage 

5%  Bonds,  1933 

Bonds  and  past  due  coupons  in  this  group  are  to  be  ex- 
changed for  Preferred  Stock  on  basis  of  75%  of  7% 
Cumulative  Prior  Preferred  and  25%  of  7%  Preferred. 
For  description  of  new  Preferred  Stock  Issues,  refer  to 
Paragraphs  F  and  G  of  Article  VIII, 

Group  III: 

$  3,177,000  Oakland  Traction  Company  General  Consolidated  5% 
Bonds,    1935 

$  1,587,000  San  Francisco,  Oakland  &  San  Jose  Consolidated  Railway 

General  Consolidated  5%  Bonds,  1938 

Bonds  and  past  due  coupons  in  this  Group  are  to  be  ex- 
changed for  Preferred  Stock  on  basis  of  50%  of  each  class 
of  Preferred  Stock.  For  description  New  Preferred  Stock 
issues,  refer  to  Paragraphs  F  and  G  of  Article  VIII. 

$  2,500,000  Oakland  Railways  Collateral  Trust  6%  Gold  Notes,  1913. . 
For  description  new  note  issue,  refer  to  Paragraph  E  of 
Article  VIII. 

$12,050,000  San  Francisco-Oakland  Terminal  Railways 
A  Preferred  Stock 
1,000,000  San  Francisco-Oakland  Terminal  Railways 
B  Preferred  Stock 

This  stock  is  to  be  exchanged  on  basis  of  4  shares  of  old 
Preferred  Stock  for  1  share  new  Common,     For  descrip- 

tion  new  stock  refer  to  Paragraph  H  of  Article  VIII. 

$31,951,000  Total  Old  Securities  to  be  Exchanged  for  New. 

$15,125,000  San  Francisco-Oakland  Terminal  Railways  Common  Stock 
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ND   STOCK  ISSUES  FOR  NEW 
E  AND  UNPAID  COUPONS. 

:  (  New  Securities 

New  Oakland,  San  Leandro  &  Haywards  1st  Mortgage 

6%  Bonds,  1938 $    236,000 

New  Twenty-third  Avenue  Electric  Railway  1st  Mort- 
gage 6%  Bonds,  1938 229,000     $     465,000 


Operating    Company    General   &    Refunding    Mortgage 

6%   Bonds,   1938 1,121,000 

Operating    Company    General   &   Refunding   Mortgage 

5%   Bonds,   1938 1,595,000 

Operating    Company    General   &   Refunding    Mortgage 

5%   Bonds,   1938 1,202,000 

Operating    Company    General   &    Refunding   Mortgage 

5%   Bonds,   1938 3,000,000 

Operating    Company    General   &    Refunding    Mortgage 

5%   Bonds,   1938.... 620,000        7,538,000 


Operating   Company   7%    Cumulative   Prior   Preferred 

Stock     1,600,500 

Operating  Company  7%  Preferred  Stock 533,500        2,134,000 

Operating   Company   7%    Cumulative   Prior   Preferred 

Stock 1,125,000 

Operating  Company  7%  Preferred  Stock 375,000        1,500,000 


Operating   Company   7%    Cumulative   Prior   Preferred 

Stock 1,588,500 

Operating  Company  7%  Preferred  Stock 1,588,500        3,177,000 

Operating   Company   7%    Cumulative  Prior   Preferred 

Stock 793,500 

[  Operating  Company  7%  Preferred  Stock 793,500        1,587,000 

New  Oakland  Railways  Collateral  Trust  6%  Notes,  1933  2,500,000 


Operating     Company     Common     Stock — being     entire 

amount    outstanding 3,262,500 


Total  New  Securities  Exchanged  for  Old  Securities $22,163,500 

Wiped   Out. 
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XI. 
FINANCIAL  STRUCTUEE  OF  COMBINED  COMPANIES. 

On  completion  of  the  reorganization,  the  financial  structure  of  the  Operating 
Company  and  its  subsidiaries  (eliminating  such  securities  as  may  be   issued  to 
cover  overdue  and  unpaid  interest  and  coupons)   will  be  as  follows, — only  such 
securities  as  will  be  outstanding  in  the  hands  of  the  public  being  shown: 
Stock: 

Common   $3,012,500 

Preferred,    7% 3,290,500 

Prior  Preferred,  7%  Cumulative 5,107,500     $11,410,500 

Notes: 

Oakland  Railways,   6% 2,500,000        2,500,000 

Bonds: 

General  &  Refunding  Mortgage  Bonds,  6% 1,121,000 

5% 6,417,000 

First    Mortgage 2,500,000 

Divisional  Mortgage  6% 465,000      10,503,000 

Total  Outstanding $24,413,500 

XII. 
SALE  OF  NEW  BONDS. 

Such  of  the  new. bonds  as  shall  not  be  purchased  by  the  Common  Stockholders 
of  the  New  Company,  shall  be  disposed  of  by  the  Operating  Company  in  such  man- 
ner and  upon  such  terms  as  it  shall  deem  proper. 

XIII. 
MANAGEMENT  OF  THE  NEW  COMPANY. 

In  order  that  the  new  company  may  be  managed  in  the  manner  best  calcu- 
lated to  achieve  the  purposes  of  this  reorganization,  the  management  will  be 
vested  for  a  period  of  seven  years  in  a  board  of  fifteen  (15)  directors,  who  shall 
act  as  representatives  of  the  various  classes  of  securities  of  the  new  company. 
The  first  Board  of  Directors  shall  consist  of  the  following: 

W.  W.  Garthwaite,  C.  0.  G.  Miller,  P.  E.  Bowles  and  John  S.  Drum,  repre- 
senting the  bondholders. 

Warren  Olney,  Jr.,  J.  K.  Moffitt,  Robert  G.  Hooker,  Samuel  Knight,  H.  C. 
Capwell,  B.  H.  Dibblee,  Miles  Standish  and  A.  Crawford  Greene  representing  the 
Prior  Preferred  and  Preferred  Stockholders. 

W.  I.  Brobeck,  W.  R.  Alberger  and  J.  F.  Carlston,  representing  the  Common 
Stockholders. 

Vacancies  in  the  personnel  of  the  above  named  first  Board  of  Directors, 
prior  to  their  taking  office,  shall  be  filled  by  the  Reorganization  Committee. 

A  Voting  Trust  of  the  stock  of  the  New  Company,  which  shall  be  operative  for 
seven  (7)  years  will  be  created,  and  shall  be  accepted  by  all  stockholders  of  the 
New  Company.  The  terms  and  conditions  of  this  Voting  Trust  will  be  fixed  by 
the  Reorganization  Committee. 

(12) 


XIV. 
FLOATING  INDEBTEDNESS. 

The  floating  indebtedness  of  the  Old  Company,  a  large  proportion  of  which  con- 
sists of  past  due  loans  obtained  and  utilized  for  the  purpose  of  paying  bond  cou- 
pons, will  be  paid  in  full. 

XV. 

NON-ASSENTING  HOLDERS  OF  OLD  BONDS. 

Depositors  who  shall  have  withdrawn  their  claims  from  the  operation  of  the 
agreement  of  December  1,  1919,  and  those  who  shall  not  have  deposited  theif 
bonds  or  claims  under  the  said  agreement  or  hereunder,  will  not  be  entitled  to  par- 
ticipate in  this  Plan  or  the  benefits  thereof  to  any  extent,  and  will  receive  only 
their  distributive  shares  of  any  balance  of  the  proceeds  derived  from  the  sale  of 
the  mortgaged  properties  of  the  Old  Company  that  may  remain  after  the  discharge 
of  obligations  and  liabilities  entitled  to  prior  payment  under  the  terms  of  the  fore- 
closure decrees  and  orders  of  court. 

XVI. 
DETAILS  AND  EFFECT  OF  PARTICIPATION. 

The  Plan  having  been  prepared,  formulated  and  adopted  by  the  Committee  and 
filed  with  the  Depositaries  named  in  the  Deposit  Agreement,  will,  after  the  Reor- 
ganization Committee  shall  have  published  notice  of  the  fact  and  date  of  such  form- 
ulation, adoption  and  filing,  as  required  by  the  said  agreement,  be  binding  upon  all 
holders  of  certificates  of  deposit  issued  pursuant  to  the  provisions  of  the  said  De- 
posit Agreement,  who,  within  the  time  limited  in  the  said  agreement,  do  not  sur- 
render their  certificates  of  deposit  and  withdraw  the  amount  of  deposited  bonds 
represented  thereby  in  compliance  with  the  conditions  and  provisions  of  the  said 
Deposit  Agreement.  All  holders  of  certificates  of  deposit  issued  under  the  said  De- 
posit Agreement,  who  shall  fail  to  surrender  their  certificates  of  deposit  and  with- 
draw their  bonds,  as  provided  in  the  said  agreement,  shall  be  conclusively  and  fin- 
ally deemed  for  all  purposes  to  have  assented  to  the  Plan  and  Agreement  and  all 
the  terms  thereof,  and  shall  be  irrevocably  bound  and  concluded  thereby. 

Holders  of  securities  who  have  not  already  deposited  the  same  under  the  said 
Deposit  Agreement,  and  who  desire  to  participate  in  the  benefits  of  this  Plan, 
must  deposit  their  securities  with  one  of  the  Depositaries  named  in  the  said  Deposit 
Agreement  on  or  before  August  20th,  1922,  or  at  such  later  time  as  may  be  pre- 
scribed by  the  said  Reorganization  Committee,  in  its  discretion,  receiving  there- 
for certificates  of  deposit  in  the  form  prescribed  in  said  Deposit  Agreement; 
and  the  holders  of  securities  so  depositing  the  same,  and  all  holders  of  certifi- 
cates of  deposit  issued  to  evidence  deposits  with  the  depositaries,  shall  be  conclu- 
sively deemed  to  be  subject  to  and  irrevocably  bound  by  this  Plan. 

Every  holder  of  any  of  the  certificates  of  deposit  issued  pursuant  to  the  De- 
posit Agreement,  who,  by  failure  so  to  withdraw  his  bonds  from  the  operation  of 
the  agreement,  and  every  holder  of  securities  who  by  deposit  thereof  with  the  De- 
posit Committee  or  with  the  said  Depositaries  or  any  of  them  shall  become  bound 
by  this  Plan,  and  every  successor  in  interest  of  any  such  certificate-holder,  shall  be 
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deemed  irrevocably  to  have  assigned  and  transferred  to  the  Reorganization  Com- 
mittee all  of  the  securities  so  deposited  or  refunded  upon  deposit;  and  the  Reor- 
ganization Committee  is  hereby  irrevocably  authorized  by  every  such  certificate- 
holder  and  every  holder  of  security  hereunder,  and  every  successor  in  interest  of 
either  thereof,  to  transfer,  whether  directly  or  through  the  medium  of  mesne  trans- 
fers, all  such  bonds  and  claims  to  any  corporation  or  corporations  utilized  by  it  for 
the  purpose  or  in  the  course  of  the  reorganization,  or  to  transfer  a  part  of  the 
same  or*  an  interest  therein  to  one  such  corporation,  or  another  part  or  interest  to 
another  or  others,  and  thereby  to  vest,  every  such  transferee  with  the  full  legal 
title  to  the  securities,  claims  or  interests  so  transferred  to  it  and  the  entire  bene- 
ficial interest  therein. 

XVII. 
POWERS  OF  EEORGANIZATION  COMMITTEE. 

(1)  The  Reorganization  Committee  may  construe  the  Plan,  and  its  construc- 
tion thereof  or  action  thereunder  in  good  faith  shall  be  final  and  conclusive.  It 
may  supply  any  defect  or  omission,  or  reconcile  any  inconsistency  in  such  man- 
ner, and  to  such  extent  as  shall  be  deemed  by  it  expedient  to  carry  out  the  Plan 
properly  and  effectively,  and  it  shall  be  the  sole  judge  of  such  expediency.  This 
agreement  is  in  all  respects  to  be  liberally  construed  to  enable  the  Reorganization 
Committee  to  carry  into  effect  the  Plan,  whether  in  its  present  form,  or  as  changed 
or  modified  pursuant  to  the  provisions  hereof. 

(2)  Upon  the  consummation  of  the  Plan,  depositors  shall  be  entitled  upon 
compliance  with  the  terms  and  conditions  of  the  Plan,  and  upon  surrender  of  their 
certificates  of  deposit  in  negotiable  form,  to  receive  the  new  securities  to  which 
they  shall  respectively  be  entitled  under  the  Plan,  but  only  as  and  when  the  same 
shall  be  issued  and  ready  for  delivery. 

(3)  The  depositors  hereby  irrevocably  request  the  Reorganization  Committee 
to  endeavor  to  carry  the  Plan  into  practical  operation  in  its  entirety,  or  with 
changes  therein  as  hereinbefore  provided,  or  with  such  additions,  exceptions  and 
modifications  as  shall  be  adopted  as  herein  provided,  and  the  depositors  hereby 
agree  that  the  Reorganization  Committee  shall  be  and  it  hereby  is  vested  with 
all  the  rights,  powers  and  authority  necessary  or  proper  to  enable  it  to  carry  out 
the  Plan  in  its  entirety,  or  with  such  additions,  exceptions  and  modifications. 

(4)  The  Reorganization  Committee  is  authorized,  in  its  discretion,  to  demand, 
receive  and  collect  all  amounts  that  may  at  any  time  be  due  or  owing  or  payable 
in  respect  of  the  deposited  securities ;  to  elect  or  cause  to  be  elected  any  trustee  or 
trustees  under  the  mortgages  or  deeds  of  trust  securing  the  bonds  and  notes ;  to 
elect  to  have  the  principal  of  the  bonds  or  notes  or  of  the  obligations  secured  by 
any  such  mortgage  or  deed  of  trust  to  become  due  and  payable,  and  at  pleasure 
to  revoke  or  withdraw  such  election,  or  cause  the  same  to  be  revoked  or  with- 
drawn; to  request  and  instruct  any  such  trustee  or  trustees  to  prosecute  the  fore- 
closure of,  or  to  take  any  other  proceedings  for  the  enforcement  of  the  said  mort- 
gages or  notes,  or  to  exercise  the  powers  of  any  of  them  conferred  by  any  of  the 
said  mortgages,  and  generally  to  make  any  such  requests  and  demands  and  give 
any  such  instructions  upon  or  to  any  such  trustee  or  trustees,  and  to  confirm  and 
give  to  such  trustee  or'  trustees  all  such  powers  as  in  the  judgment  of  the  Reorgani- 
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zatioji  Committee  may  be  advantageous  in  carrying  out  the  Plan ;  to  give  all  agree- 
ments or  bonds  of  indemnity  or  other  bonds,  and  therewith  to  charge  the 
deposited  bonds  and  their  avails,  any  property  purchased  or  new  securities 
to  be  issued  hereunder  or  any  part  of  any  thereof;  to  acquire,  upon  such 
terjaas  and  conditions,  and  at  such  prices  as  it  may  deem  fit,  any  prop- 
erty deemed  by  it  expedient  for  the  purposes  or  requirements  of  the  Plan;  to 
do  whatever  in  the  judgment  of  the  Reorganization  ■Committee  may  be  expedient 
to  promote  or  procure  the  sale  or  purchase  as  an  entirety,  or  the  sale  or  pur- 
chase at  separate  sal-es  or  in  separate  parcels,  of  any  property  of  the  Old  Company 
and  to  sell  and  dispose  of,  upon  such  terms  and  for  such  consideration  as  the  Re- 
organization Committee  may  deem  fit,  any  portion  of  the  property  of  the  Old  Com- 
pany or  of  any  property  acquired  by  the  Committee  or  in  its  behalf  that  it  shall 
deem  unnecessary  for  the  purposes  of  the  reorganization ;  to  bid  or  to  cause  anyone 
else  to  bid  or  to  refrain  from  bidding  at  any  sale  either  public  or  private,  of  any 
property  whatever,  whether  owned  or  controlled  by  the  Old  Company  or  otherwise, 
to  adjourn  or  consent  to  the  adjournment  of  any  sale  or  sales,  and  at,  before  or 
after  any  sale  or  purchase  to  arrange  and  agree  for  the  resale  of  any  portion  of 
the  property  which  it  m&y  decide  to  sell  rather  than  to  retain ;  to  make  any  offer, 
or  to  cause  or  permit  anyone  else  to  offer,  to  purchase  all  or  any  portion  of  the 
property  of  the  Old  Company  or  any  other  property,  and,  as  part  of  any  such  offer 
or  otherwise,  to  offer  to  pay  and  to  pay  or  to  cause  or  to  permit  to  be  offered  or 
paid,  any  amounts  in  cash  or  otherwise  to  any  bondholders,  creditors  or  other  per- 
son or  persons;  to  hold  any  property  purchased  either  in  its  name  or  in  the  name 
of  any  person  or  corporation  approved  by  it,  and  to  apply  bonds  or  notes  held  by  it 
hereunder  or  their  avails  in  satisfaction  of  any  bid  or  pursuant  to  any  offer  or  eon- 
tract,  whether  made  by  it  or  any  other  person  or  corporation  approved  by  it,  or 
toward  obtaining  funds  for  the  satisfaction  or  performance  thereof.  The  amount 
to  be  paid  or  offered  or  bid  by  the  Reorganization  Committee  in  any  given  case, 
or  which  it  may  cause  to  be  paid  or  offered  or  bid,  for  any  property  shall  be  abso- 
lutely discretionary  with  it  and  in  ease  of  a  sale  to  others  of  any  property,  the  Re- 
organization Committee  may  receive  out  of  the  proceeds  of  such  sale  or  otherwise 
any  distributive  shares  payable  on  account  of  deposited  bonds.  The  Reorganization 
Committee  may  enter  into  any  agreement  or  arrangement  for  decrees  or  orders  for 
facilitating  or  hastening  the  course  of  any  litigation  or  tending  toward  or  deemed 
by  the  Committee  likely  to  promote  the  consummation  of  the  Plan ;  it  may  apply 
for  or  consent  to  the  appointment  of  any  receiver  or  receivers  of  the  Old  Com- 
pany, or  of  the  property  of  any  corporation  in  which  the  Old  Company  is  inter- 
ested, or  it  may  apply  for  or  consent  to  the  removal  of  any  receiver  or  receivers 
and  the  substitution  of  one  or  more  receivers,  and  the  delivery  of  the  property 
subject  to  such  receivership  to  its  owners;  it  may  consent  to  the  issue  and  sale 
of  receivers'  certificates  or  other  obligations,  and  the  securing  of  any  receivers' 
certificates  so  issued  by  such  liens  or  charges  upon  all  or  any  of  the  property  of 
the  Old  Company  and  having  such  priorities  as  it  may  approve. 

(5)  The  Reorganization  Committee  may  also  borrow  and  use  such  sums  of 
money  on  such  terms  and  subject  to  such  conditions  as  in  its  discretion  it  may 
deem  wise  or  necessary  in  order  to  carrj  out  the  Plan  or  to  protect  the  interest* 
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of  the  depositors,  and  for  that  purpose  and  to  secure  such  sums  as  may  be  so 
borrowed  with  interest,  it  may  pledge,  hypothecate  or  otherwise  create  charges 
upon  any  or  all  of  the  deposited  bonds  or  their  avails,  property  purchased  or 
the  new  securities  to  be  created  as  contemplated  by  the  Plan  and  all  moneys 
paid  by  the  depositors  or  by  any  underwriting  syndicate.  In  case  of  any  such 
borrowing,  whether  upon  pledge  or  not,  the  Reorganization  Committee  may 
give  to  the  lender  for  the  sum  so  borrowed  the  promissory  note  or  notes  of  the 
Reorganization  Committee  signed  on  behalf  of  such  Committee  by  its  Chairman 
or  otherwise,  as  may  be  authorized  by  the  Committee,  but  there  shall  be  no  per- 
sonal liability  or  responsibility  upon  depositors,  it  being  specifically  understood 
that  the  Committee  shall  have  no  right  to  require  payments  of  contributions 
from  depositors  in  excess  of  such  amounts  as  may  be  realized  from  the  bonds 
deposited  with  the  Reorganization  Committee. 

(6)  The  Reorganization  Committee  shall  have  the  sole  control,  discretion 
and  management  of  the  Plan  and  its  execution.  It  may  make  such  expenditures 
and  incur  such  obligations  and  liabilities  and  do  such  acts  as  in  its  absolute  dis- 
cretion it  may  deem  judicious  and  proper  in  order  to  carry  out  fully  and  effect- 
ively the  purposes  of  the  Plan.  Statements  in  the  Plan  and  agreement  of  the  in- 
tended arrangements  or"  as  to  the  methods  to  be  employed  in  effecting  the  details 
of  the  proposed  reorganization  shall  not  limit  the  discretion  of  the  Reorganiza- 
tion Committee  but  may  be  modified  or  changed  or  departed  from  or  entirely 
abandoned  as  often  as  the  Committee  shall  deem  advisable,  it  being  intended  that 
the  Reorganization  Committee  shall  have  full  discretion  and  power  to  use  what- 
ever means  it  shall  deem  most  convenient  and  advisable  for  accomplishing  the  re- 
organization, the  acquisition  of  any  property,  directly  or  indirectly,  and  the  issue 
and  disposition  of  the  new  securities  and  the  other  objects  contemplated  by  the 
Plan.  Anything  which  anywhere  in  the  Plan  it  is  provided  the  Reorganization 
Committee  may  do  or  allow  to  be  done,  it  may  do  or  allow  to  be  done  by  or 
through  such  agents  or  agencies  as  it  may  determine,  or  by  or  through  others 
with  its  approval  or  consent  or  asquiescence,  or  it  may  contract  with  any  other 
person  or  corporation  that  any  such  thing  shall  be  done  or  permitted  to  be  done. 

(7)  The  Reorganization  Committee  in  carrying  out  the  Plan  may  organize 
or  procure  to  be  organized  one  or  more  companies  or  it  may  adopt  or  use  any 
companies  whether  now  existing  or  not.  It  may  make  or  cause  to  be  made  con- 
solidations, mergers,  sales,  purchases,  leases,  guarantees  or  other  arrangements  by 
or  between  any  such  companies,  any  of  the  companies  mentioned  in  the  Plan  or 
any  companies  thereby  permitted  to  be  employed  in  connection  with  the  reorgani- 
zation; it  may  make  or  cause  to  be  made  conveyances  and  transfers  of  the  prop- 
erty or  securities  acquired  by  it  or  with  its  approval,  and  may  cause  the  owner- 
ship of  all  or  any  property  by  the  Operating  Company  to  be  either  direct  owner- 
ship or  ownership  through  the  ownership  of  bonds  or  stocks  or  both  of  any  com- 
pany, and  may  cause  any  given  mortgage  to  be  eithei'  a  direct  lien  upon  the  par- 
ticular property  in  question,  or  a  lien  through  the  bonds  or  stocks  or  both  of  any 
company  owning  such  property,  it  being  intended  that  for  the  purposes  of  the 
Plan  any  such  property  and  any  securities  representing  such  pi'operty  may  be 
treated  or  accepted  by  the  Reorganization  Committee  in  its  discretion  as  sub- 
stantially identical.     It  may  take  or  allow  to  be  taken  such  other  proceedings  as 
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it  may  deem  proper  for  the  purposes  of  tlie  creation  of  the  new  securities  pro- 
vided for  in  the  Plan  and  the  carrying  out  of  any  of  the  provisions  thereof. 

(8)  The  Reorganization  Committee  may  prescribe  or  approve  the  form  and 
terms  of  all  charters  and  by-laws  of  the  Operating  Company,  and  of  any  other 
corporations  that  shall  be  utilized  in  the  reorganization,  and  all  certiJicates  of 
stock  and  bonds  at  any  time  to  be  issued,  and  any  new  mortgages  or  deeds  of 
trust  to  be  issued,  and  all  other  instruments  to  be  executed,  and  may  make  con- 
tracts with  regard  to  the  form  thereof.  The  Reorganization  Committee  may 
create  and  provide  for  the  necessary  trusts  and  may  appoint  trustees  thereunder. 

(9)  The  Reorganization  Committee  may  make  or  cause  to  be  made  any  under- 
writing agreements  with  any  syndicate  or  otherwise  which  it  may  deem  advisable 
to  insure  or  promote  the  carrying  out  of  the  Plan,  or  any  portion  thereof,  including 
not  only  any  agreement  or  arrangement  for  the  sale  or  the  underwriting  of 
the  sale  of  the  new  bonds,  but  as  well  any  agreement  or  arrangement  for  the  pur- 
pose of  obtaining  money  for  the  purposes  of  the  Plan,  and  for  the  performance 
of  any  agreement  entered  into  by  the  Reorganization  Conunittee  it  may  charge  the 
deposited  bonds  or  property  purchased  and  the  new  securities  to  be  issued  here- 
under. 

(10)  The  Reorganization  Committee  may  dispose  of  or  consent  to  the 
disposition  of  any  of  the  new  securities  authorized  by  the  Plan  and  not  required 
for  delivery  to  depositors,  and  it  may  use  or  allow  to  be  used  the  proceeds  thereof 
if  required  for  the  purpose  of  carrying  out  the  reorganization  in  such  manner  as 
it  may  deem  expedient  and  advisable  for  the  purposes  of  the  Plan. 

(11)  All  expenses  incurred  by  the  Reorganization  Committee  under  this  Plan 
or  under  the  Agreement  of  December  1,  1919,  of  whatever  kind,  and  all  expenses  in 
any  manner  connected  with  the  Plan,  or  which  the  Committee  may  deem  it  expedient 
to  incur  or  by  any  undertaking  to  promote  the  Plan,  shall  be  paid  by  the  Com- 
mittee and  the  Committee  shall  be  the  sole  judge  of  the  propriety  or  expediency 
of  any  and  all  expenses,   and  the  amount  thereof. 

(12)  The  Reorganization  Committee  undertakes  in  good  faith  to  endeavor 
to  execute  the  Plan  either  in  its  original  form  or  as  the  same  shall  be  modified 
as  provided  herein,  but  the  Reorganization  Committee  does  not  assume  any  per- 
sonal responsibility  for  the  execution  of  the  Plan  or  for  the  result  of  any  steps 
taken  or  acts  done  for  the  purposes  thereof.  Neither  the  Reorganization  Com- 
mittee nor  any  member  thereof  shall  be  personally  liable  for  any  act  or  omission  of 
any  agent  or  employee  selected  by  them  or  any  of  them,  nor  for  any  action 
taken  or  not  taken  in  good  faith  in  the  belief  that  any  deposited  bond  or  new 
bond  or  certificate  of  stock  or  other  instrument  or  any  signature  is  genuine  or 
effective,  nor  for  anything  done  or  not  done  under  the  advice  of  counsel,  nor  for 
any  error  in  judgment  or  mistake  of  fact  or  law,  nor  for  anything  except  its  or 
his  own  individual  wilful  misconduct  or  bad  faith,  and  no  member  of  said  Committee 
shall  be  personally  liable  for  the  acts  of  default  of  any  other  party  or  person. 

(13)  The  accounts  of  the  Reorganization  Committee  shall  be  filed  with  the 
board  of  directors  of  the  New  Company.  The  accounts  when  approved  by  disin- 
terested public  accountants  shall  be  binding  and  conchisive  upon  all  parties  having 
any  interest  therein,   and  upon  such  approval  whenever  given  the  Reorganization 
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Committee  shall  be  discharged  and  any  liability  on  its  part  shall  cease.  The  ac- 
ceptance of  any  securities  by  any  depositor  shall  estop  the  person  accepting  the 
same  from  questioning  the  conformity  of  such  securities  in  any  particular  with 
any  of  the  provisions  of  the  Plan,  and  the  acceptance  of  such  new  securities  by 
the  holders  of  a  majority  in  amount  of  the  depositors  shall  so  estop  all  depositors 
and  constitute  full  ratification  of  all  the  accounts,  acts  and  proceedings  of  the  Re- 
organization Committee,  and  a  release  and  discharge  of  the  Reorganization  Com- 
mittee and  all  of  the  members  thereof  from  all  liability  and  accountability  of  every 
kind,    character   and   description   whatsoever. 

(14)  The  enumeration  of  specific  powers  hereby  conferred  shall  not  be  con- 
strued to  limit  or  to  restrict  the  general  powers  herein  conferred  or  intended  so  to 
be,  and  it  is  hereby  declared  that  it  is  intended  to  confer  on  the  Reorganization 
Committee  in  all  respects  any  and  all  powers  which  the  Reorganization  Committee 
may  deem  necessary  or  expedient  in  or  towards  carrying  out  or  promoting  in  any 
respect  the  purposes  of  the  Plan  and  Agreement  as  now  existing  or  as  the  same 
may  be  modified  as  herein  provided,  even  though  any  such  power  be  apparently 
of  a  character  not  now  contemplated,  and  the  Reorganization  Committee  may  ex- 
ercise any  and  every  such  power  as  fully  and  effectively  as  if  the  same  were 
herein  specified  and  as  often  as  for  any  cause  or  reason  it  may  deem  expedient, 

(15)  This  Plan  taken  together  with  the  Agreement  of  December  1,  1919, 
shall  bind  and  benefit  the  several  parties,  and  their  and  each  of  their  survivors^ 
executors,  administrators  and  assigns.  A  printed  copy  of  this  Plan  signed  by 
the  members  of  the  Reorganization  Committee  or  by  more  than  one-half  thereof, 
and  lodged  with  Mercantile  Trust  Company,  shall  be  held  and  taken  to  be  the 
original  Plan. 


XVIII. 

STATEMENTS  CONTAINED  IN  PLAN. 

This  Plan  has  been  adopted  by  the  Reorganization  Committee  acting  under 
the  said  Reorganization  Agreement.  The  statements  contained  in  the  Plan  have 
been  compiled  from  sources  believed  to  be  reliable  and  accurate,  but  certain  of 
them  are  necessarily  approximate  and  none  is  to  be  construed  as  a  representation 
or  as  an  inducement  to  any  action  or  to  any  omission  to  act  upon  the  part  of 
anyone.  No  error  of  any  description  in  the  Plan  shall  constitute  ground  for  the 
withdrawal  of  any  depositor  from  the  Plan  nor  for  any  complaint  with  respect  to 
the  same  or  with  respect  to  any  consequences  arising  from  having  become  a 
party  thereto. 
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XIX. 
AGREEMENT  OF  EEOEGANIZATIOIT. 

Any  present  or  future  depositor  of  securities  under  said  Agreement  of  December 
1,  1919,  and  under  this  Plan  shall  be  deemed  to  have  agreed  to  the  provisions  of 
said  Agreement  and  to  the  provisions  of  this  Plan,  and  shall  be  bound  by  the  same 
and  by  each  thereof. 


Dated,  July  7,  1922. 


JOHN  S.  DRUM, 

Chairman, 

P.  B.  BOWLES, 

Vice-Chairman, 

HERBERT  FLEISHHACKER, 

B.  H.  DIBBLEE, 

GEORGE  TOURNY, 

GAVIN  McNAB, 

W.  W.  GARTHWAITE, 

A.  CRAWFORD  GREENE, 

J.  F.  CARLSTON, 

PAUL   A.    SINSHEIMER, 

Secretary, 

Members  of  Reorganization  Committee 

of 

San  Francisco-Oakland  Terminal  Railways. 
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